FORMD

U.S. Securities and Exchange Commission
Washington, DC 20549

Notice of Exempt
Oftering of Securities

(See instructions beginning on page 5)

Intentional misstatements or omissions of fact constitute federal criminal viclations. See 18 U.S.C. 1901,
item 1. Issuer’s Identity

OMB APPROVAL

OMB Number: 32350076

Expires: October 30, 2008

Estimated average burden hours per
response; 4.00

Name of Issuer Previous Name(s) B None

TRANSWESTERN MEZZANINE REALTY PARTNERS I, L.L.C.

Jurisdiction of Incorporatier/Crganization

Entity Type {Selec cne)

{3 Corporation

[ Limited Partnership

R Limited Liability Company
[ General Partnership

{0 Business Trust

Delaware O Other {Specify)
3 ssin
Year of Incorporatien/QOrganization SEC Ma“ PTOCe g
{Select one) Section
[ Over Five Years Ago [ Within Last Five Years - {3 Yet to Be Formed g
sty ezl Uy 7.9 200
/
et IR -
{if more than ong iss_uer is filing this nofice, ch?ck this box [J and identify additional r'ssr:fer{sJ by aftaching lters 1 and 2 Continuation Page(s).) Wash'mgton' Dc
ltem 2. Principal Place of Business an nfact Information 444
Stregt Address 1 . PR O drﬁtgigess 2 "
clo Transwestern investment Company, 150 N, Wacker Drive, Sulte 800 EID
City State/Province/Counlry zip@ANc@a 8 200 9 Phone No.
Chicage llinols THOmgBON R 2601-2447
item 3. Related Persons
Last Name First Name Middle Name
Quazzo Stephen R.
Street Address 1 Street Address 2
clo Transwestemn Investment Company, 150 N. Wacker Drive, Suite 800 _
City State/Province/Country Zip/Postal Cade
Chicago L 60606
Relationship(s): & Executive Officer ] Director (] Promoter
Clanfication of Response (if Necessary) . o B 0 70 9 5 9
{ldentity additional refated persons by checking this box [ and attaching #em 3 Continuation Pago(s).)
Item 4. tndustry Group {Select one)
O Agriculture [ Business Services O Construction
Banking and Financlal Services Energy [J REITS & Finance
O Commerciat Banking O Electic Utilities O Residential
O Insurance O Energy/Conservation [ Other Real Estate
O Investing [J Coal Mining
O Investment Banking O Environmental Services O Retailing
O Pooled Investment Fund O 0il& Gas O Restaurants
il selecting this industry group, [ Other Energy Tachnology
selact one fund type below and answer O Computers
the question below:; Health Care 3 Telecommunigations
[ Hedge Fund [J Biotechnology ] Other Technology

[ Health Insurance

O Hospitals & Physicians
[0 Pharmacetticals

[T Other Health Care

(3 Private Equity Fund
3 Venture Capital Fund
O Other investment Fund
is the issuer 1egisiered as an

Travel
O Adrlines & Airports
[0 Lodging & Conventions

investment company under the 3 Tourism & Travel Services
Investment Company Act of [J Manufacturing [ Cther Travel
19407 £ Yes [OJ No Real Estate

O Other Banking & Financial Services 3 Commercial O Other

CENTRAL\31105520.1
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FORMD

tem 5. Issuer Size {Select one)

U.S. Securities and Exchange Commission

Washington, DC 20549

Revenue Range (for issuer not specifying “hedge”
or "other investment” fund in item 4 above)

£ No Revenues
3 $1-$1,000,000
[ $1,000,001 - $5,000,000
. O $5.000,009 - $25,000,000
[ $25,000,001 - $100,000,000
& Over §100,000,000
O Decline to Disclose
[J Not Applicable

ederal Exemptions and Ex¢l

I 3 Ruls 504(b¥ 1) (not (i}, {ii) or (i)
O Rule 504{b}{1)(i}
D Rute 504(b}{ 1))
[ Rule 504(b) 1)(iii
0 Rute 505
K Rule 506
O Securities Act Section 4(b}

ltem 7. Type of Filing

ions Claimed

Aggregate Net Value Range (for lssuer
specifying “hedge” or “other investment” fund in
Item 4 above)

O No Aggregate Net Asset Value

[ $1 - $5,000,000

O $5.000,001 - $25,000,000

CJ $25,000,001 - $50,000,000

O $50,000,001 - $100,000,000

O Over $100,000,000

{J Decline to Disclose

1 Not Applicable

OR

ly)

Investment Company Act Section 3{c)

O Section 3(c)(1)
[0 Section 3(c)(2)
O Section 3(c)(3)
O] Section 3(c)(4)
O Section 3(c)(5)
[ Section [c)(B)
[ Section 3(c)(N

O section 3(c)(9)
[J Section 3(e)(10)
O Section 3(c)t1}
3 Section 3(c)(12}
[ Section 3(c){13}
O Section c){14}

B New Notice OR O amendment

Date of First Sale in this Offering: 10/172007

[tem 8. Duration of Offering

OR 3 First Sae yet o Occur

Dees the issuer intend this offering to last more than one year?

[] Equity
O Debt

[ Option, Warranty or Qther Right ta Acquire
Anather Security

[ Security to be Acquired Upon Exercise of Option,
Wamant or Other Right to Acquire Security

ltem 10. Business Combination Transaction

B ves O No
Item 9. Type{s) of Securities Offered {Select all that apply)

3 Pooled Investment Fund Interests
O3 Tenant-in-Common Securities
[0 Mineral Property Securities

B Other (Describe

Limited Liability Company Interests

Is this offering being made in cannection wilh a business combination
transaction, such as a merger, acquisition or exchange offer?

Clarification of Response (If Necessary)

CENTRAL\31105520.1

O Yes & Mo
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FORMD U.S. Securities and Exchange Commission
Washington, DC 20543™*

item 11, Minimum Investment

Minimum investmeni accepled from any outside investor ~ $50,000.00 * Class C units avallable for $1,000

ltem 12. Sales Compensation

Recipient Regipient CRT Number
Not Applicable No CRD Number
[Associated) Broker or Dealer O Nore {Associated) Broker or Dealer CRD Number
No CRD Number
Street Address 1 Street Address 2
City State/Province/Counlry  Zip/Postal Code
States of Solicitation [ All Siates o B . ) . . L ) ]
0 AL O aK 0az O AR COca Oco DOcr " O [ oc OFr £1 GA O H g
o @yl A O ks Ok _Ow O~Me O M O mA 0 m 2 My Owms. [OMO
0 Mr O Ne 0] wv O NH Own_. O Ownr  EONC [J N0 god oK O or O Pa
TR O sc 0 so O™ O 1 gur Owr 0 va 0O wa Ow DOw Owy 0OFRr

{Identity additional person(s) being paid compensation by shecking this box [J and attaching ltem 12 {Continuation Page(s).)

ltem 13. Offering and Saleg Amounts

{a} Total Offering Amount $500,000,000.00* OR O adefinite

{b} Total Amount Sold 5421'050.000.00*

{c) Total Remaining to be Sold $0.00 i
{Sublract (2) from (b)) OR D inefrie

Clarification of Response {if Necessary}

* Combined Otfering with Parallal Fund.
ltem 14. Investors

Check this box [ if securities in the offering have been or may be soid 1o persons who do nol qualify as accredited investors, and enter the number of such non-accredited investors who already
have invested in the offering:

Enter the lofal number of investors who already have invested in the offering: 96

15, Sales Commissions and Finders' Fees Expenses

Provide separately the amounts of sales commissiens and finders’ fees expenses, if any. # an amount is nol known, provide an estimate and check the box next to the ameunt

Sales Commissions $Not Applicable D Estimalg

Finders' Fees  $Mot Applicable I:] Estimate

Clanfication of Response {If Necessary)

FormD 3
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FORMD U.S. Securities and -Exchan'ge Commission
Washington, DC 20549

ltem 16, Use of Proceeds

Provide the amoun! of the gross proceeds of the offering Lhat has been or is proposed io H {1} Estimate
be used for payments to any of the persons required to be named as axeculive officers,

directors of promoters in response to ltem 3 above. !f the amount is unknown, provide an

estimata and check the box next to the amount.

Charification of Response (If Necessary)

Sianature and Submission

Please verily the information you have entered and review the Term of Submissions below before submitting this notice.

Terms of Submission. In submitting this notice, each identified issuer is;

Notify the SEC andfor each State in which this notice is filed of the offering of securities described and undertaking fo furnish them, upon written request, in accordance
with applicable law, the information fumnished fo offerees.*

Imrevocably appointing each of the Secretary of the SEC and the Securities Administration or other legally designated officer of the State in which the issuer maintaing
its principal ptaca of business and any State in which this notice is filed, as its agents for service of process, and agresing that these persons may accepl service on its behalf, of
any nolice, process or pleading, and further agresing that such service may be made by registered or certified mail, in any Federal or state action, administrative proceeding or
arbitration brought against the issuer in any piace subject fo the jursdiction of the United States, if the action, proceeding or arbitration {a) arises out of any activity in connection
with the offering of securities that is the subject of this notice, and (b) is founded, directly or indirectly, upon the provisions of: (i} the Securities Act of 1933, the Securities Exchange
Act of 1934, the Trust Indenture Act of 1939, the tnvestment Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these statutes; or
(ii) the laws of the State in which the issuer maintains its principal place of business or any State in which this notice is filed.

Certitying that, if the issuer is claiming a Rule 505 exemption, the issuer is not disqualified from refying on Rule 505 for one of the reasons stated in Rule S05(bY{2){ifi).
*This undertaking does not affect any limits Section 102(a) of the National Securities Market Improvement Act of 1996 {"NSMIA®) [Publ. L. No. 104-290, 110 Stat. 3416 (Oct. 11,
1996}] impases on the ability of States to require information. As a result, if the securities that are the subject of this Form D are *covered securities” for purposes of NSMIA,
whether in ali instances or due to the nature of the offering that is the subject of this Form D, States cannot routinely require offering materials under this undertaking or otherwise
and can require offering materials only to the extent NSMIA permits them to do so under NSMIA's preservation of their anti-fraud authority.

Each identified issuer has read this notice, knows the contents to be true, and has duly caused this notice to be signed on its behalf by the undersigned duly authorized person.
{Check this box (] and attach Signature Continuation Pages for signatures of issuers identified in lfem 1 above but not represenied by signer below.)

Issuer(s) ) ‘ Name of Signer

Transwestern Mezzanine Realty Partners {ll, LL.C. . Stephen R. Quazzo

Signature m - Tille

. Managing Principal
Date \um>Junin AR

Number of continuation pages attached: 4

Persons who respond o the coflection of information contained in this form are not required to respond unless the form displays a curently valid OMB number. -

FormD 4
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FORMD

U.S. Securities and Exchange Commission

Washington, DC 20549

ltems 1 and 2 Continuation Page

Item 1 and 2. Issuer's Identity and Contact Infarmation (Continued)

Name of Issuer Previous Name(s)

TMRP [ll Co-Investment, L.L.C.

Jurisgiction of Incorporation/Organization

Delaware

Year of Incorperation/Organization
{Select one)
[ Over Five Years Age [ Within Last Five Years 2007

(specity year)

Al your oplion, supply separate contact information for this issver:
Street Address 1

clo Transwestern Investment Company, 150 N. Wacker Drive, Suite 800

City State/Province/Country
Chicago IL
Name of issuer Previous Name(s}

Jurisdiction of Incorporation/Onganization

Year of Incorperation/Organization

(Select one)

[ Over Five Years Age [ Within Last Five Years
(specify year)

At your option, supply separate contact information for this issuer:

Street Address 1 Street Address 2
City State/Province/Country  Zip/Postal Code Phgne No,
Name of Issuer Previous Name(s}

Jurisdiction of Incorporation/Organization

Year of Incorporation/Organization

{Select one)

([ Over Five Years Ago [ Within Last Five Years
(specity year)

At your optton, supply separate contac! information for this issuer:
Street Address 1 Street Address 2

City State/Pravince/Country  Zip/Postal Code Phona No.

CENTRAL\31105520.1

B None

[ Yatto Be Formed

Street Address 2

Zip/Postal Code
60506
O Nene

) Yel ioBe Formed

O None

[ Yetto Be Formed

Entity Type (Select one}

[ Corporation

O Limited Partnership

B Limited Liability Company
O General Partnership

[] Business Trust

O Other (Specify)

Phong No.
312-501-2447
Entity Type (Select one)

[ Corporation

[ Limited Parinership

O Limited Liability Company
O General Partnership

[] Business Trust

O Other (Specify)

Entity Type (Select ona}

O Corporation

O Limited Partnership

O Limited Liability Company
O General Partnership

[ Business Trust

3 Other (Specify)

FermD 5



{Copy and use additionai copies of this page as necessary)
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FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 3 Continuation Page

Item 3. Related Persons {Continued)

Last Name First Name Middle Name
Lyons Douglas Ww.
Strect Address 1 Street Address 2

¢/o Transwestern Investment Company, 150 N. Wacker Drive, Sulte 800

City State/Province!/Country Zip/Postal Code

Chicago L 60606

Relationship(s): [ Executive Officer B3 Director [ Promoter

Clarification of Response {if Necessary}

Last Name First Name Middle Name
McCahill Thomas M.
Street Address 1 Street Address 2

cfo Transwestern Investment Company, 150 N. Wacker Drive, Suite 800

City State/Province/Country Zip/Postal Cade

Chicago n 60606

Relationship(s): B0 Executive Officer (3 Director [ Promoter

Clarification cf Response (if Necessary)

Lasi Name First Name Middle Name
Mazzarelli James

Sirest Address 1 Streat Address 2

clo Transwestem investmant Company, 150 N. Wack-er Drive, Sulte 800

City State/Province/Country Zip/Postat Code

Chicago IL 60606

Relationship{s): B Executive Officer & Director [J Promoter

Clarification of Response (if Necessary}

Last Name First Name Middte Name
Falk Adam J
Street Address 1 Stree! Address 2

c/o Transwestern Investment Company, 150 N. Wacker Drive, Suite 800

City State/Province/Country ZipPostal Code

Chicago IL 60606

Relationship{s): B3 Executive Officer [ Director [J Promoter

Clarification of Response {if Necessary)

{Cony and use additional coples of this page as necessaryl

CENTRALN31105520.1
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FORMD U.S. Securities and Exchange Commission |
Washington, DC 20549

Item 3 Continuation Page

Item 3. Related Persons (Continued)

Last Name First Name Middle Name
McMahan Judith

Street Address 1 Streel Address 2

clo Transwestem Investment Company, 150 N. Wacker Drive, Suite 800

City State/Province/Country Zip/Pastat Code

Chicago iL £0608

Retationship(s): (] Executive Oficer (2 Director [T Promoter

Clarification of Response (if Necessary)

Last Name First Name Middle Name

Witt Mark K.

Street Address 1 Street Address 2

cle Transwestern Investment Company, 150 N. Wacker Drive, Suite 800

Clty State/Province/Country Zip/Postal Code

Chicago IL 60606

Relationship{s): B Executive Officer (] Director [J Promoter

Clarification of Respense (if Necessary)

Last Name First Nama Middle Name
Street Address 1 Streel Address 2

City State/Province/Country ZipiPostal Code

Refationships): O Executive Officer [J Director OJ Promoter

Clarification of Response (if Necessary)

Last Name First Name Middle Narme
Street Address 1 Slreet Address 2

City State/Province/Country Zip/Postal Code

Relationship{s): ] Executive Officer {3 Director [J Promoter

Clarification of Response (if Necessary}

CENTRAL31105520.1
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FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Signature Continuation Page

Signature and Submission

The undersigned is the duly authorized representative of the issuer(s), identified in the field beside the individuals name below.
tssuerls) Name of Signer

TMRP Il Co-tnvestment, L1LC. Stephen R, Quazzo

Signature Title
m Managing Principal
' Date 1 /e Jemms

Number of continuation pages attached:

Issuer(s} Name of Signer

Signature Title

Date
Number of continuation pages attached.

Issuer(s) Name of Signer

Signature . Title

. Date
Number of centinuation pages attached:

{Copy and use additional copies of this page as necessary}

CENTRALI31105520.1
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APPENDIX

1 2 3 4 5
Disqualification
Type of security and under State ULCE
Intend to selt to non- aggregate offering (if yes, attach
accredited investors | price offered in stale Type of investor and amount explanation of
in State {Part C-ltem 1) purchased in State waiver granted)
{Part B-ltem 1) {Part C-item 2} {Part E-item 1)
Number of Number of
: Accredited Non-Accredited
} State Yes No Investors Amount Investors Amount Yes No
|
AL
AK
AZ Ciass B Units 1 $75,000
AR
Class B Units 3 $20,150,000
Ca Class C Units 2 $9,000
Class B Units 1 $250,000
co Class € Units 3 $7,000
CT Class B Units 1 $22,500,000
DE
Dc Class B Units 2 $100,000
FL Class B Units 3 $10,200,000
GA Class C Units 1 $5,000
HI
ID
Class B Units K] $99,475,000
iL Class C Units 25 $72,000
iN
IA
KS
KY
|
| LA
ME
| MD
]
| MA Class B Units 3 $20,500,000
‘ MI Class B Units 2 $3,100,000
FormD 10
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APPENDIX

1 2 3 5
Disqualification
Type of security and under State ULOE
intend to se!l to ron- aggregate offering {if yes, attach
accredited investors | price offered in state Type of investor and amount explanation of
in State (Part C-liem 1) purchased in State waiver granted)
(Part B-ttem 1) {Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MN
MS
MO Class B Units 1 $5,000,000
MT
NE Class B Units 1 $15,000,000
NV Class B Units 1 $10,000,000
NH
NJ Class B Units 2 $35,500,000
NM
NY Class B Units ] $105,000,000
NC Class B Units 1 $10,000,000
ND
OH Class B Units 2 $5,250,000
OK
OR
PA Class B Units 1 $7,500,000
RI
sC Class C Units 1 $3,000
SD
TN
X Class B Units 15 $42,300,000
Class C Units 4 $4,000
uT
vT
VA Class B Units 1 $50,000
FormD 11
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APPENDIX

1 2 3 4 3
Disqualification
Type of security and under State ULOE
Intend to sell to non- aggregate offering (if yes, attach
accredited investors | price offered in state Type of investor and amount explanation of
in State {Part C-tem 1} purchased in State waiver granied)
(Part B-ltem 1) (Part C-ltem 2) (Par E-ltem 1}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yos No
WA
WV
WI Class B Units 4 $15,000,000
WY
PR

CENTRAL\31105520.1
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